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Estimated average burden
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#‘(\\030‘3 NOTICE OF SALE OF SECURITIES
W PURSUANT TO REGULATION D, SEC USE ONLY

SECTION 4(6), AND/OR Prefis _—
UNIFORM LIMITED OFFERING EXEMPTIOPROCESSED | |

JUN 042008  DATERECEIVED

THOMSON R

Name of Offering (£ check if this is an amendment and name has changed. and indicite change.)
Series C Preferved Stock Financing and Warrant Issuance

Filing Under (Check box{es) that apply): O Rule 504 O kule 505 Rule 506 O Seetion 416} O uLokr
Type ol Filing: New Filing O  Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed. and indicate change. )

Rally Softwwre Development Corporation

Address of Executive Offices (Number and Streer. Ciny, State, Zip Codey | Telephone Number (1
3333 Walnue Street. Boulkder, CO 80301 {3033 226-118{}
Address of Principal Business Operations (Number and Street. City, State, Zip Code) Telephone Number (In

(il ditlenznt om Esecutive §10ves )

08047695

Briet Description of Business
Collaboraiive development and litecycle management selutions provider for software teams.

Type of Business Organization

corporation 0 limited partnership. already formed O ather (please specify):
[J business trust O limited pannetship, 10 be tormed
Month Year
Actual or Estimated Daie of Incorporation or Organization: 07 0
Actual O Estintued
Junisdiction of Incorporation or Organization:  (Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada: N for other loreign jurisdiction) E

GENERAL INST

Federal:
Whe Musr File: All issuers making an offering of securities i reliance on an esemption under Regulation 1 or Section 460, 17 CFR 230,501 et sey. or 15 US.C 77di6).

RUCTIONS

When to File: A natice must be fiked no Laer than 15 days atier the fiest sale of securities i the offering. A notice is deenwed filed with the U.S. Seeuritics and Exchange Commission (SEC) on the
cardier of the date it is received by the SEC i the address given below o, i reccived ar than address alter the dute on whicl i is due. on the dine it was maiked by United States registered or
certificd mal te that address,

Where ro Fife: U5, Securities and Exchange Commission. 450 Fifth Street. NJW. Washington. 1.C. 20349,

Copies Reyuired: Five (5) copies of this notice must be filed with the SEC. ane of which must be manually signed.  Any copies not ninuatly sigmed nuest be photocopies of the manually signed
copy or bear typed or printed signatures.

Information Reguived: A new Glng must cantain all information requested.. Amendments need only repan the nanike ol the assuer and oftering. any changes thareto, the informatian requested in Parg
C. and any mianerial changes tfromhe information previously supplicd in Parts A and B, Pan £ amd the Appendis need not be filed with ihe SEC.

Fifing Fre: There is no federal Rling fee,

State:

This notice shall be used 10 indicite reliance on the Unitorm Lingted Offering Exemprion tULOED for sales of seenritices in those sties that have adopred ULOE and that have adopied this form,
Issuers relying on ULOE musc ik o separiie notee with the Securities Adiminisiror in each stare where sales are (0 be, or have been made, 1170 state requites 1he payment of o fee as a
precandition w the clim for the ¢wemption, @ fee inthe proper amount shall accompany this foam. This netice shall be Aled in the appropriate states in accordance with stne law. The Appendiv o
the notice constinnes a pan of this notice und must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption,  Conversely, Gailure to file the appropriate federal
notice will not result in o loss of an available state exemption unless such exemption is predicated on the filing of o federal notice,

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA
L

2. Enter the information requested for the following:

. Each promoter of the issuer. il the issuer has been orgamized within the past five years:

. Each beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity securities of the isseer:

. Each exceutive ofticer and director of corporate issuers and of corporate general and managing partiers of partnership issuers; and

. Each gencral and managing pastner of partnership issuers.

Check O promoer B Beneficial Owner
Box{es) that

Apply:

B Executive Officer

O pirector

O General andfor
Managing Partner

Full Name (Luast name first, 5 individoah
Martens, Ryan

Business or Residence Address (Nurnber and Street, City, State, Zip Code)
3333 Walnut Street. Boulder, CO 80301

Check O promorer B3 Beneticial Owner

Box{es) that
Apply:

B Executive Officer

= pirector

[ Generat andfor
Muanaging Partner

Full Name (Last name tirst. il individual)
Miller. Timothy A.

Business or Residence Address (Number and Swreet, City, State, Zip Code)
3333 Walnuw Street. Boulder, CO 803H

Check Boxes
that Apply:

O promoter [J Beneticial Owner

[ Execwive Otficer

& Director

O General anciar
Managing Partner

Full Name (Last name first, if individual)
Reeves. Lisa

Business or Residence Address (Number and Street, City. Stare, Zip Code)
1011 Walnot Streer. 4™ FL. Boulder. CO 80302

Check Boaes O promoter O Beneticial Owner

that Apply:

O Exceutive Ofticer

B Director

O General andior
Managing Partner

Full Name (Last name firse. it individual)
Feld. Bradley

Rusimess or Residence Address (Number and Steeel, City, State, Zip Code)
1050 Walnut 81., Suite 210, Houlder, CO 80302

Check Boxes 3 promoter O Beneficial Owner

that Apply:

O Excewtive Officer

& Director

O General andfor
Managing Paruer

Fall Narke {(Lase name fiest, if individoal)
Roshko. Peter

Business or Residence Address {Number and Street, City, State. Zip Code)
1900 Ninth St.. Suite 200. Boulder. CO 80302

Check Boxes O promoter
that Apply:

[ Beneficial Owner

O Exccutive Officer

B4 Director

O General andfor
Managing Puriner

Full Name {Last same first if individual)
Lejeal. James M.

Business or Residence Address (Number and Streer. City. State. Zip Code)
11001 West 12{hh Avenue. Sutie 300. Broomfield, CO 80021

Check Boxes O rPromoter O Benencial Owner

that Apply:

0 Exceutive Officer

X Director

O General andsor
Managing Partner

FFulk Nanie {Last name first. if individual)

Stolle, Bryan

Business or Residence Address (Number and Sueer, City. Siate. Zip Coude)

3000 Sand Hill Rd., Bdg. 3. Suite 290, Menlo Park, CA 94025

Check Boxes O promoter B Keneficial Owner

thar Apply:

O Exeemive Offieer

0 Divecror

0 General and/or
Muanaging Paetner

Fall Name ¢(Last name first. il individual)
Mohius Technology Ventures LP and s affilintes

Business or Residence Address (Number and Sueet, City, Stae, Zip Code)
1050 Walnut St Suite 210, Boulder. CO 80302
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Check O Promoter (= Beneficial Owner O Executive Officer O Director O General and/or
Box(es) that Muanaging Pastner
Apply:

Full Name (Last name first. if individual)

Vista Ventures Advantage, LP

Business or Residence Address (Number and Street, City, State, Zip Code)
1011 Walnut Sireet. 4' FL.. Boulder. CO 80302

Check O promoter X Beneficial Owner O Executive Officer O pirector O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name firse. i individual)

MDV IX. L.P.

Business or Residence Address (Number and Street. City. State, Zip Code)
3000 Sand Hill Rd.. Bdg. 3. Smte 290. Menlo Park, CA 94025

Check B Promoter & Beneficial Owner O Executive Officer O pirector O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, it individual)
Boulder Ventures IV LP andt its affiliates

Business or Residence Address (Number and Street. City. State. Zip Code)

1900 Ninth St,. Suite 200, Boulder, CO 80302
.- .- -]
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend o sell. 10 non-accredited investors inthis otfering?

"

Answer also in Appendix. Column 2. if iiling under ULOE.

What ts the minimuin investment that will be accepted from any tadividual? oo

Yes

N/A

X No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any commission or similar remuneration for
solicitation of purchasers in connection with sales of securitics in the offering. I a person 1o be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states. fist the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer. you may set forth the information for that broker or dealer only.

None

Full Name (Last name first, if individuoal)

Business or Residence Address (Number and Streer, City, State, Zip Coile)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Checek “AlL States™ or check individual States)

0 All States

[AL] [AK] |AZ] [AR] [CA] [COJ [CT} {DE] [DC] [FL] [GA] |HIY [ID}

1L] [IN] [TA} [KS] [KY] [LA] [ME] M) IMA] 8] [MN] [MS) 1MO]

IMT] [NE] [NV] [NEE) [N [NM] INY] INC| IND] [OH] [OK] [OR] {PA]

|RI] [SC) |SE2] ['TN] [TX] [ur] [VT| IVA] [VA] [WV]) [WH IWY] {PR]

Full Name (Last name first, it individual)

Business or Residence Address (Number and Streer, City, State, Zip Code)

Name ol Associated Broker or Dealer

States tn Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check individual States) ... e e e et eetsetEiieeieeeeseeieeeeaeeheiere e it trbae e e ataaraeeeaeeeraatrare s e annan O All States

[AL] [AK] [AZ] [AR] [CAI |COI [CT] |DE] [DC] [FL] [GA] [HI} [12]

[IL] [IN] HA] [KS] [KY] [LA] [ME] [M13] [MA] [M1] [MN] IMS] [MQO)

|MT] [NE] INV] [INEE] [N [NM| [NY] INC} IND] [OH] [OK] [OR] [PA]

[RH [SC] [S13] [TN] [TX] [UT] [VT| [VA] IVA] [Wv} [WI1] [WY] [PIR]

Full Name (Last name first, it individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

Nume of Associated Broker or Dealer

States in Which Person Listed Has Soficited or Intends to Solicit Purchasers

(Check “All States™ or check individual Staes)..... [, e e [EPISRTN e ST U U OO U OO T PO E OO TR PR OO P U TR O All States

[AL} [AK] [AZ] [AR] [CAl 1CO) [CT] |DE] 1DC] [FL] [GA] IHI [11B]]

[IL] [IN] [1A] [KS] [KY] [LA] [ME] MDD [MA] [MI} [MN] IMS] {MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] INC] IND] [OH] [OK] [OR] {PA]

[RI] [SC] |S13| [TN] [TX] |UT] IVT| |VA] [VA] [WV] | W] |WY] |PR]
40ty
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount alrcady sold.  Enter “07 if answer is “none™ or “zere.” If the
transaction is an exchange oftering, check this box [ and indicate in the columns below the amounts of the securities oftered for exchange and already exchanged.

Type of Security Aggregate
Offering Price
[0S OO OGSO S
BEQUITY e e R R s e e e S __16,849.990.46%
L—_l Cormmon (x Preferved

Convertible Sccurities (including warranis}..... s [49.991.58
Partnership Interests ..o 3
Other {Specify 5

Total.. $ 16,999 982 04*

Answer also in App'.ndlx Column 3af ﬁlmg under ULOE.

2

the number of persons who have purchased securities and the aggregate dollar amount of their
purchuses on the total fines. Enter “07 it answer is “none” or “zero.”

Nurezher
Investors
ACCIEdIEd INVESIONS Lo s 12
NON-ACCTCdiled INVESTOIS ..o e s nn g
Total (for Alings under Rule 504 only) ...
Answer also in Appendix, Colurmn 4, if 1|]m2 under ULOHE,
3. Ihis filing is tor an offering under Rule 504 or 505, enter the intormation requested tor all seearitics
sold by the issuer. 1o date. in offerings of the types indicated. i the twelve (12} months prior 1o the first
sale of securities in this offering. Classify sceurities by type listed in Pant C - Question 1.
Type ol
Security

Type of Olfering
RUEBUEION A e et et e e e s
RUIE S04 e b
Total.. e
4. a. Furnish a statement of abl expenses in connection with the issuance and distribution of the
sceuritics 1n this eifering. Exclude amounis relating solely 1o organization expenses of the issuer, The
information may bhe given as subject 1o future contingencies. I the amount of an expenditure is not
known, furnish an estimate and check the box 1o the left of the estimate.

Teansfer AGent’™s Fees s
Primting and Engraving Costs o OGO PO POV
LB TFUCS L e bt
ACCOUNTINE FRES it s e e e

Engineering Fees e

Sales Commissions (specity finders’ lees separately)

Chther Expenses (Identify)
Total

Sul'y

309 v HCO
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$
§

S
$
$
$

$

L]

“iown

w4

$
3
$
s
3
S

Amount Already
Sold

16,849,990 .46*

49,991.58

16,999,982 .04*

Enter the number of accredited and non-acceredited investors who have purchased secorities in this  * Includes conversion of principal and interest under
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate  outstanding Promissory Notes.

Aparegale
[ollar Aimount
of Purchases
16,999,982 04
1}

Dollar Asount
Sold

05,000.00

£5,000.00



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

h. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumished
in response W Part C = Question 4.a. This difterence ts the “adjusted gross proceeds 1o the issuer™ S 10.934,982.04

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box 1o the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payment to Officers, Pavment To
Directors, & Alfiliates Others
SANARES AN FEES ..ottt sk hs e s e s Os Os
Purchase. rental or leasing and installation of machinery and equipment Os Os
Constraction or leasing of plant buildings and facilities ... Os Os

Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange tor the asscts or securities of another issuer pursuant to a merger)

s s
Os Os
WOTKINE CRPLIL oottt mr et e e £ bk bbb bbbt e d e b O $ [x] s 16.934.982.04
Other (specity); Os O

S 3
Os_ Os

Os S__ 1693498204
Total Payments Listed (column totals added).........ooo i s 16.034.982.04

Repayment of indebtedness........

Column Totwals ...

D. FEDERAL SIGNATURE

The issuer had duly caused this notice 1o be signed by the undersigned duly authorized person. [f this notice is filed under Rule 303, the following signature constitutes
an undertaking by the issuer 10 furnish to the U.S. Securities and Exchange Commission. upon written request of its staff, the information furnished by the issuer to any

non-accredited invester pursuant to paragraph (h)2) of Rule 502. A /'} "
Issuer {Print or Type) Signatre Date
Rally Soitware Developnwnt Corporntion - /
[ ¢
5/28/58
Name of Signer (Print or Type) Title of Signer {Pring or Type)
Nick Budor Assistam Secreunry

ATTENTION

Intentional misstatements or onissiens ol {act constitute Tederal criminal violations, (See 18 U.S.C. 1001)
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